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BEFORE THE 

4eberal  Communications Commission 
I n  the Mattcr of 

2002 Biennial Regulatory Review -- 
Review o f  the Coinmissioii’s Broadcast 
O\\nership Rules and Other Rules 
Adopted Pursuant to Section 202 of thc 
‘Telecommunications Act of 1996 

Ci-os-Ownersli i p 01’ Broadcast St at I on s 
and  Ncwspapers 

Rules and Policies Concerning Mult~plc 
Ownership o f  Radio Broadcast Stations 
i n  Local Markets 

I k i i n i t i o n  of Radio Markets 

M U  Docket 02-277 RFcF‘VQ 

MM Docket 01-235 

MM Docket 0 1 -3 17 

MM Docket 00-244 
I 

Dcfinition of‘Radio Markets Tor Areas Not ) MB Dockct 03-130 
Located in an Arbitron Survey Arca 1 
To l‘he Commission 

MT. WILSON REPLY TO tJNIVERSJTY OF SOUTHERN CALIFORNIA 
OPPOSITION 

The University o f  Southern (‘alifornia. licensee of noncoiiiniercial station KUSC, 

Los Angeles, California (hcreinaftcr ‘.l<rJSC”) filed an Opposition to the Mt. Wilson FM 

Broadcasters. lnc. (IiereliiaTter .‘Mt. Wilson”) Pclition Tor Reconsiderat~on 111 thc above- 

!-d‘erenced proceeding. Mt. Wilson. by  and through counsel. rcspectfully submits its 

I<eply I O  [he IWSC Opposilion. 

1 A primary argurnent advanced by KUSC is that the Representation 

Agreeinen1 betwccn KUSC and Clear Channel should not be equated wlth a Joint Sales 



Ayi-cciiicnl. The KUSCTlcar Channel Kcpresentation Agreerncni contains the following 

1prox' i s I ons 

a. Paragraph 2 ~ "IJSC hcreby engages Clear Channel as thc 

Station's exclus~vc Southern Califbrnia representat~ve for the solicitallon of Fundlng 

~ i i p p o i - ~ .  . . a n d  lor the collcctiun of funds associated therewith ("Station 

I J iiderwriti ng").": 

b I'aragraph 4 I-efcrcnces the paynicni of commissions due 

Clc;ir C:hanncl for soliciting Station IJndcrwriting and, further, provides that all 

c o l l c c ~ i o i ~ s  to which Clear Chaiinel is entitled to ii I'cc " _  shall be deposited into an 

;iccotint inainlainetl by Cleai- Channel .. 

c I'aragraph 5 provides thal Clcar Channel will undertake the 

hi Iling responsibility for the Station Ilnder\vriters. 

d . Paragraph 6 provides information as to  the payment of the 

Commission fees 1 0  Clcar ('liannel; 

c Paragraph S sliiics t h a t  "Clcar Channcl and tlic Stations will 

XI qtiartcrly ;ind annua l  projectioiis that  include dollar amounts, unit rates, target 

accounts. and  taiyct categories o f  tiiidenvriters to pursue" and, hrther, that "Clear 

C'hanilel \ v I I I  pro\,ide Business Aclivity Reports to the Stations. .. . 

I' Paragraph I3 states "Nothing in this Agreement restricts 

C'lear C~linniicl lYom engaging iii a n y  other business actl\ities, Including soliciting 

tlnderwrlting fir other iion-comiiicrcial radio stai~ons and selling tilne for broadcast on 



.. 
 om nicrcr a I rad io  stat ions A complete ctop!) of the ICUSC/Clear Channel 

ICcprescntation Agrccmcnr I? attached as Appendix A.!' 

2 Note 2(lc) l o  Section 73.355.5 01' (lie new multiple ownership rules 

defines a Joint Sales Agreement as follows 

~'.lniii~ Sales Agreement is an  Agreement with a licensee of a 
.'brokered stat ion"  that authorizes a "hroker" to xll 
adverrising lime h r  ilie "brokered stalion .' 

11-respective o f  the title given Io the Agrcemcnt. Ilic nalurc 01' the Agreement is the 

r e l e v a n t  considcration ' lhc  Agrccmcnl provides that Clear Channel is the exclusive 

i.cprcwiitati\:e for the "solicitation or  liinding support" (Para 2) in return for which Clear 

('hannel receives c o ~ i i i n ~ s s ~ o ~ i s  (Para. 6). That 111 i t s e l f  substantively equates the Clear 

('haiinelil<l.lSC Rcprcscnkilioii Agi-ccmeiit (liiiderwriting Agreement or any other titled 

tlocumcnt \vIiich authorizes ii broker to solicir liintling) w i t h  the Commission delinition of' 

;I J o ~ n t  Sales Agreerncnt The Represcntation Agreement clauses to the effect that 

co l l cc r~ons  n i l l  be depositcd in  a C ' l e ; ~  Clianncl account (Para 4): that billing will be 

tindertahen solely bq Clear C'haiincl (I'ai-a 5): that provides Clear Channel with an equal 

\ n i ce  111 eslahllsh~ng quarkrly proicciions (incl~iding rates. Para 8)  confirms and 

A copy ofthe Representat~on Agreement was ohiained fi-om the KUSC public fjle 
A trallsrnittal letter dated AuFusi 17, 2003 addressed to the FCC from KUSC 

C'ommission. While KUSC states that  the filing 01' the Agreement \vas not 
iequirecl (p. 2. in.?).  11 is to be noted h a t  the filing of tlie Agrcement reflects a 
dccision muttially agtced to h y  both KUSC and Clear Channel (see Para 1 1  oftlie 
Ikprcsenlation Agrecrriciit). I hc decision to lile the Agreement ev~dences the 
joint tccogriition or  the pariics that t l ie document was in fact mol-c lhan lust a 
\Landard "Rep Agrcernent." 

cotlnsei evitlcnces the iilrng of the Representation Agreement with the 

, 1 1  A 0 8 8 , 1 1 . 1  ,~i l , , , ,~,,~I ' , , , i , l l i , I I i l l l  ,,,,,,,, I),lpo.,,,,~,,,,,i,,W,lr ,,,,, ,,,,,,,,,,, R,L ,,,,,,,, ' 
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w l i d i f i c s  the r eawmblc  conclusion eqwitiiiz tlie I< LJSCIClear C'hannel Agreement wi th  a 

Soint Sales Agreement ICIJSC's emphasis on t i t le  noiiienclatui-e is irrelevant 2' 

3 fhc  second pi-iniarry ICIJSC argiiinent focuses on "ncgative" aspccts 

111 support o P  i l s  conlention that the Rcprescntatioii Agreement IS not a Joint Sales 

A:recnient ~ speci l i ca l l y .  hetors whicli are not included in (lie Representation 

Agrcemcnt Assuming areuendo the Lalidity of such "negative approach. h e  ahsence of 

certain ihctors does not detract lion1 01- i n  any  w a y  diminisli those Ihctors which are 

a i l i rma t ive l~~  included in the Rcpresciitation Agi-cement and whlch substantively equates 

the Itepl-csclitation Agreemcnt lo thc I.CC tlclinition of ii .loin[ Sales Agr-cement. 'rile 

core 01' the KUSC "negative approach" asserts (Opposition, p. 5 )  that "I'herc IS  no 'joint 

5clllng' under the Rep Agreement" and that "Clear Channel does not 'sell' ICUSC 

uiidcrwrit inc announceincnts i n  coinbination ~ i t h  a n y  oP i t s  own slations. . . 

Ii.rcspcctive o f  the 1<lJSC pleading assertion. t h e  Represenlation Agreement does 170( 

contain any such pi-oliibitions Paragraph 2 of  the Representation Agreement reflects 

onlv t h a t  Clear Channcl is engagcd "for tlic solicitation of funding '' Paragraph 13 oPthe 

l<eprcscntatlon Agreement nilirniatively all'orcls Clear Channel ii "free hand." Contrary 

to the t~n~l ;~ tera l  pleading asscrtions. there IS  absolutely nothing in  thc Represcntation 

As~ .cc~nen t  \Ahlcll pi-ohibits or rcsti-icts Clear C'lianircl ij.oin "joinl selling" or "selling" 

I t l rSC In combination with a n y  of its o \ v n  stalions As to whether Clear Channel would 

.. 

.. 

~ KUSC dcvoles a coiisidcrable uiiount of verbiage to Mt Wilson's reliance on 
Iiewspaper swrccs I n  fact. the nc\\'spapcr articles accurately rctlect the more 
signilicant terms of tlie Reprcsentat~on Agreement. Although KIJSC admonishes 
Mt. Wilson for i t s  I-cliance upon newspaper sources. it imputes a "motive" for the 



c~igage i n  . joint selling or "sell'. KUSC iii combination with othel- Clear Channcl stations, 

ilic succliict ans\vcr i s  11i:it Clear Channel does nliatevcr is i n  the best interest of Clear 

Cliai1nel. I lie ptiblic record speaks tor itself 

The thrusl ol'the iien rules IS lo pi-escrve competition ~ a problem arising from thc 

~ l l~a l i t l~ lpa led  le\,el of consolidation (of  \ \h ich Clcar Channel IS  the shining cxample). 

1 Rel)ort and Ordcr ( I X F.C.C Rcd I3620 (2003)) 111 t h s  proccediiig iumgnized that 

~ ~ , ~ ~ l c ~ ~ i ~ i ~ l i c r ~ i ~ l  stations x c  ii competitive iiictor i n  the market (Rcuort and Order, Paras. 

141. 3x0. 287. 295). IUnderlying the Commission recognition that nonconiniercial 

s;lations arc ii conlpctit~ve Uactor is the iiltiiiiatc Commission objective ~ the preservation 

01' coinlxtition. ivhich spccllically iircludes limits on local I-adio o\vnersliip (Kei3ort and 

~ _ _  ()rdcr. Para 246) >' Under the esisting rules, a coinmercial entity could have unlimited 

arraiig!ements I with inoncommercial slat ions i n  the l0m o r  'Time Brokerage Agreements, 

I Markcl Ayecmeiits and loint Salcs Agreements. The logical consequence of the 

cy l s t ing  and new rules perinits ii coinmcrcial entilv to dfectivcly clrcunwenl Ihe goal of 

Iprcscrving competition and LO habc octributiiblc irilercst i i i  csccss of the nunicrical limits 

Impused hy the Coiiiinissioii rules 'I'lie "Urokcrs" (the Clear Channels ol'thc world) call 

Cont'd. 
liling ti l '  thc Mc. Wilson I'etilion hased ciitircly on a newspaper source 
(Opposition. p 2. 11.7) ~ which i s  wholly irrelevant to this proceeding. 
--Limits on local radio ownci-ship promole competition in the i.adio Iistenin_g 
market hy assuring that iiLiinerws rivals are contending for the atlention of 
listeners. .. 

, , , - / u i ,  111 ,>,KC,,,> , , , ~ , , , , ~ ~ , ~ ~ , ~ ~ ~ , , ~ , , , , , , , , , i , , , ~ " ~ , , , ~ , , , , ~ , , , ,  ,*,,.",,Pi 111, " , , , , , I  Rcio,"do< 
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c‘ o in? pet i ins cornmcrci a I radio ?til ti o n  s I-’or e xaniple 

a A “Broker” o\Lning/opcrating an  1 Jispanic oriented station in  the 
market could divert potential advertising revenue from a competing 
cnmmcrcial I-lisliainic-oi.iciited station to the nonconiniercial cntity ~ 

l o  thc benefit o f  the “Broker’s’’ I Tispanrc-oriented station; 

b 1 lie Urokcr can ofler discounts on tlie numerous other Brokcr 
stat ions i n  rcturn lor the ~idvertiser/underwriter purchasing 
iinderwi-iting on a nuncommercial s~ation. The Bioker’s discount (in 
ler i i is  of revenue Lo Llie Broker) \uould be offset by the coniniission 
the Broker reccivcs from tlie iioncommercial station Pol- -‘soliciting 
l’unds .’ 

Nothing i n  the Reprcsentat~sn Agreemen[ prohrbi(s Clear Channel from exploiting its 

position as the escltis~ve repi-esentative for soliciting funds to the benefit of Clear 

C‘haniicl Perm~tting a coninierc,i;il cntity to enter ~ n t o  Joint Sales Agreements. Time 

13rokcrage Agreemcnts. Local Market Agrcenicnts with noncoinmercial stations (whcrein 

\uch iivrceimeiittr are not counted as  cogni/.ahle attributable interests lbr the purpose of 

tlcicriniiring compliance \villi the multiple o\~nei-sliip rules) is a “loophole.” the cffcct of 

which Iprovides commerc~al entitics with unli i i i i teti leverage vis-a-vis olher commercial 

5t:Ltlons in (hc market. Tlic consequcnce of iiot re\)ising the rules w i l l  be less rivals, less 

competition I-he Coriiinissroii’s dccision. I’ara. 278. I-efereiiced “safeguards” to avoid 

manip~ilation. Revising the rulcs LO include noncommercial stations in  detcrmining 

~ o ~ n ~ i ~ c r c i i i l  slatlon compliance i s  consistent \\‘ltli the intent @I- the ne\v Multlple 

O\vncrsliip I<Liles and provides a “safcguard” to a\#o i t l  manipulation. 



'The Mt Wilson proposal pcrtnins solely to meaningful limits on local radio 

ownership. The  Mt .  Wilson proposal is not intended to ban Joint Sales Agreements, 

I'iiiic Brokerage Agrccmcnts. or 1,ocal Market Agreements between commercial and 

noncniiiniercial eniities. but  only to count such interests i n  determining compliance with 

[lie radio multiple o\vncrsllip rules KUSC's role as a "stalking house'' for Clcar Channel 

docs not comport with its self-serving reputation (Opposition, p. 7) as 'I , . one of' 

,America's premiere public radio stations."" 

Respcctfully subinitted 

Robert €3 lacobi 
Colin and Marks 
1920 N Strcel. N W 
Suite 300 
Washington. DC 20036 
(202) 293-3860 

Counsel for MI. Wilson FM Broadcasters, Inc 

Ihtc:  Octobcr 16, 2003 

~ I '  ' I  he University of Southerii Califoriiia IS  onc 0 1  the more successful l'undralser 
~iniversities in the United States and should not be confused with the 
.. struggling public broadcasting stations" referenced at page 7 of [he KUSC 
Opposition. I t  should be noted that the Iln~vcrsity of Southern Califomla recelved 
$582 2 million li-om aluinnj "giving" I n  2002 (more than Harljard, Stanford, 
( h n c l l .  {Jniversity of Pennsylvania, Johns 1 lopkins, University of Wisconsin, 
llniversity of California. among others (RAND'S Council for Aid to Education)). 
I t  is respectfully suggested that  KIISC efforts directed toward achieving a larger 
share of alumni "giving" \vould be far more productive than entering into a Joint 
Sales (Kcpresentation) Agrcement wiili Clcar Channel. Clear Channel. of course. 
could also bc a direct bendactor tu  KUSC ~ thereby avoiding the possibility of 
\lolaling the radio multiple ownership rules 

, , ,11 '111~. . i ' ,  l ) l i F , , , i  11111,11, <,, .................................... $\'A",, Pr ,,,,,,",, ,,,, nor 



APPENDIX A 

KUSCKLEAR CHANNEL REPRESENTATION 
AGREEMENT 



LAW OFFIC ES 

LAWRENCE B IERNSTEIPJ 
6UITE 7 W 

lais N S T R E E T .  N w 
WASHINOTON. D.C. 20096 

August 19,2003 
OF COULiStL TO 

CONLON. FRANTL. 

PHEWN & PlRES 

lavrberns@erol6 corn 

Marlene H. Dartch 
kretary 
Fcdwal Commwucations Commission 
44s 12'Saw. sw 
Washington. D.C. 20554 

ownenhip section 
Media B W u  

Madamc Secretary: 

Station W S C ,  are documents to be associated wrth the station's ownership file. 
Transmitted herewith. on behalf of the University of Southern California, licensee of 

Kindly direct any questions concerning Uris matter to thc undersigned. 

Resprtfully submitted, 

its Attorney 

Encl . 
cc: KUSC Public File 



BEPRESE- AGREEMEN7 
THIS REPRESENTATION AGREEMENT (his "Agrecmcnt") is made as O F  

,2003 between Clcar Channcl Broadcasting, Inc. dWa Clear Cham9 Traffic 
hs Angeka ('Clear Channel") and the University of Southern California ('USC') with r e s p a  
to KUSC Radio. 

BeEitsili 
A. 

CFCC): 

USC in licewed to operate Ihe following non-commercial radio broad cast stations 
(the "Stations") pUrWMt to authorizations issued by F c d d  Comniunications Comiission 

KUSC 0, Los Angelee, Cdifornia 
KCPB 0, ThouMnd O&a, California 
KFAC 0, Santa Barbara, Cdifornia 
KPSC (Fhi), Palm Springs, C8nlifomia 

The StatiOM soIicit &ding aupport accOinpr!micd by owk underwriler i d m  ification 
anwuncements. 

B. Clear Channel ia licensed to operate r W  radio stations in the market5 in which 
the Stations arc located and is f W l h  with non-conrncrchl underwriting. USC deairea to retain 
Clear Channel 83 its Southern California representative for the sokitation and ml1ec:tion of 
undemriting as set forth herein. 

Anreemew 
NOW, THEREFORE, d n g  tbe foregoing rixitds into accuunt, and in consi8jeration of 

m u t d  covenants set forth herein, and for other gxui and vsluable consideration, the1 receipt and 
sufficiency is hereby acknowledged and confirmed, Ithe panies, intending to be legally bound, 
hereby agree as fOflOWS: 

1. m. Tba term of this Agreement (ths "Term") shall commencc at 1201 a.m. on 
&e hereof and shall expire at I 1 :59 p.m. on h e  30, 2004 unless earlier terminsited in 

accordance with the terms hereof or extended by mutual wrirten agreement. 

southem California representative for the solicitation of hnding sllpporl accompanied by on-air 
u,,&~writer i&mificatioo announcemenls (other than underwriting provided by Arts & Culture 
orgaokstions, Designaled Undenvriten (defined on &Mbif A attmhed hereto), and tundenwriting 
soticited by National Public Radio and included within he Clueicd Public Kadio Ni?mork) and 
for the collection of funds sssociatcd therewith (%ation Underwriting"). During thcl: Tam, 
Clear Channel shall solicit and collcct Station Uaderwding consistent with customary practices 
of non-wmmercisl radio stations 

2. w n t a t i o a .  USC hereby engagefi Clear Cbannel as the Stations' cntclusive 



10:07/0:I l’lh I I  : S I  l:,\X 3104443223 

.. 
3. Announcements. USC shell broadcaa Station Underwriting announcements on 

the Stations identif).ing undenurjters cowislent with uta customary practices under Se&n 3998 
of the Communicntbm Act of 1934, amended, and S a i o n  73.503(d) ofthe FCC I-UIC;B. All 
Station Underwritins a n n o ~ ~ ~ ~ m c n t s  are subjoa to qpproval by USC following its astornary 
policies. The Stations do not wept undenwritiag in !he following categories: politicail, tobacco, 
gambhg, and distilled spiritn. The number of Statioln Undenvriting’annoilncementr r.uumntly 
available for b r a d m t  tw all local and natiod underwriters on the Stations is B B ~  forth on 
&hibit 5 attached keto. USC shall give Clear Channel thirty (30) days prior writtell mtiw of 
any chnnge of wcb availability. Wng the Tem~ USC shall refer to Clear Chnnncl i l l1 potemid 
Station Underwriters & than those excluded fiom Station Underwriting under Section 2. 

m. Agency commissions ini:.umd by Clear Channel in soliciting Station 
Underwriting may be paid (or withheld by the agency) from IimdinB associated therewith. All 
colledions from Station Undawritera IS to which Clear Channel in entitled to a fee under this 
Agreement, net of agency commisrion& (”Net Cdiectioat”), whctber or Wt solicited s>r mllected 
by Clear Chnnal, s h a l l  be deposited into m mmnt maintoid by Clear Channd a d  
distributed BS providsd herein. 

4.  

5 .  a. Clew Chumel will iomicc slutpining Ststion Underwriters nionthly 
b a d  on the standapd broadcast calendar. Station Uudenwitm whose schedules are less than 
one month in duration will be invoiced immediately RAer the completion of Iheu broridcast 
scbcdule. 

6. Disbursements. As a fee for it$ solicilation und collection services uncler this 
Agreement, Clear Cbannel shall be paid a percentage: &Net CoUeUioas as set forlb am FAibir B 
m&ed hemto, due upon each collection. Such fee !;hall apply to all Net Collectiolui associated 
with Stltion U 0 d h t b ) g  obraioed du&B the Tarn whether or not collection occuru during the 
Term. OB a monthly hms, within tan (IO) b&n~m ~ h y s  der  tbe end of epch month during the 
Term, the Net ColIection balance (&er payment of nuch fee) shot1 be disbursed to U E  either by 
clzaronic transfer or by Federal Expresa or a reputable one-day overnight couria service. 

m, At the time of each such monthly disbursthcnt, C l w  Chamel shall 
provide USC a report showing Station Underwriting obtained and collected by Clear Chnnoal 
during the prior mooth. USC shall havs the right to inspect thc boob and records of Clear 
channel with respect to Station UndeFwrjting 8s reawnably necessary to conflrm mc,h reports 
and dlsbursernents at reasonable t ima during normal business boun 

n , Clear Channel and the Stations will set qudttwly and annual 
pmjmioru thai include dollar amounts, unit rate& tr8rget accounts, qnd tared catagolies of 
m d m t m s  u, pursue. C l w  Channel will provide Business Aaivity hports to the Stations 

these efforts. 

has the power and authority to m e ,  deliver and perform this Agreement, that it him duly 
authorized the execution, dellvery and performance of this Agreement, and this Agrrlernent is 
binding upon B, and that the executioq delivery, and paformsace by it of this Agreement does 
not conflict with any other agreement to which it is i i  party or by which it is bound. 

7. 

8.  

moothly (on the 10* and 25“ of each month dwiring the Term) Ihar describe the: statue of 

9.  Authorjfy. Clear C b a ~ e l  and USC each represent and warrani to iRe Other that it 

- 2 -  



10. Tenninatiop This Agreement may be rerminated as fbUows: (i) by C l w  
Channel by writtea notice to USC, if USC is in materid breach or default h e r d e r  wd does not 
cure such breach or default within ten (IO) business diiys of delivery by Clear Channel to U X  of 
writtm notice thereof; or (i) by USC by written ootico to Clear Cbaamel, if Clew C h d  is in 
material brench or default hereundar and does not curt: such breach or default within tcn (IO) 
business clap of delivery by USC to Clear Channel ofwrittan notice lbereoc or (iii) without 
cause by either party by g k b g  sixty (60) calendar dsys prior written d c e  to other. 

& any confidential information of the other party received by it in'connection withtlie 
Agreement, cxcspi that each party may make a m m ~ U y  satisfactory announcement that this 
Agrwrnent hnr been entered into, upon mutus1 agreement each party mey p u b l i h  the  
representation engagement provided by this Agreement, and ench party m y  make such 
&~logurm as are reaeonably neceswy to Pafm its obligations or excrck its n & W  under this 
m e m e n t  or 89 may be required by applicable law. All maiaiJs Bhrll be agreed to in advance 
by the &CY pluty.12. &&&A. All d c e s  in connecbn with this .&Mrient shall bc: in Writhg 
4 &dl be delivered by hand, by Federal Express 01 other reputable overnight couricx senice, 

by facsimile, and shall be deemed to have been delivered on the day of pcrnolonal delivery, 
&,livery by such overnight courier, or transmittal by .h~~isimile, addressed 89 follows (ix to such 
o b  address aa any party may requePt by written nauce): 

. .  
11. Confidentlalltv. Each party shall keep cofidential tlie terms ofthin Agreement 

ifto Clear Channel Clear Channel Traffic 1,oS AnBeles 
3400 Riverside Drive. Suite 800 
Burbank, Cnlifomia 91505 

Pacaimils 8 18.295.6466 
Anention: Market hhIl8Bff 

with s copy to: 

if to USC: 

Clear C l a w 1  Broadcaothg, hc. 
200 E. Ehwe Road 
San Antonio, Texas 78209 
Attention: General CoWel 
Facairni1.e: 21 0.832.3428 

K U S C O  Radio 
515 S. l'iperoa Street,,Suitc 2050 
Los Angeles, California 90071 
Attention: General Mabager 
Facaimile 2 13.225.753 1 

13. . This Agreement  nay be executed h~ ,reparate countegpsns, each 
ofwhich ohall constitute an Original and all of which together shall constitute a single agreement. 
Neither party may assign this Agreement. This Agxeement does not creak a partnership, agency, 
or joint vsnture b w m  the parties, and wither piuty ha3 authority io bind the other. Except for 
the representation expressly set forth in this Agreanent, mither party is authorized 1.0 ad on 
bebalf of or represent tbe other party. T h i s  Agrcenkenl shall be construed in aaordmce with the 
laws of the State of California, without resprd to piinciples of conflicts of laws. This Agrmment 
seta forth the entire agreement between the parties )with respecr to the subject mo. hereof, and 
superccdes any other agreements or underatanding+., between them with respect thereto. Ths 
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Agreement may be amended only in a writing signed by the parties, and no waiver oi'any rights 
or obligations hereunder is effective unless in writmu&, signed by the pmy chimed to have given 
the watwx Nothing in this Agreement restricts Clear Channel from engaging in any #other 
buviners adivities, including soliciting wdnwriting fQf other non-commercisl radio ?;tations and 
setling time for broadcast on commercial radio statioos The provkions of Sections di snd 5 
(with respect to fees due Clear Channel based upon Stufion [JnddTithg obtained during the 
Tenn) and Section 10 (with respect to confidentiality) shall survive any expiration or tdnaf ion  
of this Agreement. 

14. msic EducatiaP-. During the Tam, the parries will cooperate on at least 
one project that supprh music education in schools 

[SIGNATURE PAGE FOLLOWS] 



1 0 . ~ 0 7 / 0 3  TIII  1 I : 5 4  l :AX 3 1 0 4 4 4 3 2 2 3  SAIII. IAV1 W 

IN m S S  WHEREOF, the parties have ddy executed tbs  Represectation Agreement 
as of the date first written above. 

CLEAR CHANNEL BROADCASTING, INC 

BY: -- 
Nema 
Title: 

UNIvER!;ITY OF S O W "  CALIF0 RNIA 



Exhibit .4 

Existing U n d g w  

Designated with an asterisk below are the Stiitions’ existing underwriters (thu “Existing 
Underwriters”) The olbers liaed below are prospehve underwriters that have been solicited by 
the Stations or their agencies prior to the date of this Agreement (“oeuignatcd Prosp:ctC’). 
WrtQ Underwriters and Designated Prospecla are referred to herein collectively &!I 

“ h s i g d  Underwriten.” 

W n d d t a s  solicited directly by KLISC: 

20sl Century Fox* 
Aka& Technologies* 
Bank Leumi* 
Califomh Blue Shield 
Fine Line Cinema 
Good Smar i tM Hospital. 
New Line Cinema 
Paramount pictures* 
San Manuel Rand of Mission Indiana 
TLAA-CREF* 
Wellr Fargo Bank 

U n d k t e r s  solicited by agencies: 

Oider~uriior AponcY 

Debut Marketing 
Grey Advertising 
Horizon Media 
Optimum Media 
Palisades Media 
Serino Coyne 
TBwAlchiot 
Team One, Horizon Media 
Phelps Group 

Sony Pictures Classic&’ 
Southtm California mison*. City National Bank* 
Forest Lawn* 
Wniverpal Pictures* 
Miramax Films’ 
Disneg Musicals. 
F o w  Films* 
Southrn California Laws Dealers hsn* 
City ol’Hope* 



Exhibit B 

1. Announcem en@: 

*The number of Stalion Und&ting announcements currently available for broadcast 
on the Statiioru, each 1 5  seconds in length, is as i'ollows: 

oau w Announcements 

Monday through Friday 6:M) a.m. to 9:OO am. 
9:oO a.m. to 3:OI) p.m. 
3:oo p.m. to 7.03 pm. 
7:OO p.m. ta 12:'Do inidnight 

6:OO a.m. to 12:,X) midnight 

5 per hour 
3 per hour 
5 per hour 
2 per hour 

3 per hour Saturday and Sunday 

*The% announcements are available to local and asuonal uodenvritas atrd non-projtt 
organizations on M as availhle basis. 

2. m: 
As a fee for its solicitation and collection services under this Agreement, Clear Channel 

shall be paid a percentage ofNet Collections as follows, which'Clcar Channel nlay retain 
from Net Collections: 

(i) 15% of dl collections consist in^;. of Renewed Funding (defined tielow), pius 

(ii) 20% of all CoUcctioM mnsisting ofKew Fundirig (defined blow) up to $1 
million during tbe Tam, plus 

(iii) 25% of all collections consisting of New Fuod4hg greatw than $1 million but 
less t l w  $2 million during the Term, plus 

(iv) 27.5% of all wUeaions consisting of New FunliJa p a t =  thwt 32 million 
during the Term. 

As used herein, (i) "Renewed Funding" m c m  (A) at all times duriog the Turn. Net 
Collections 6rom Designated Prospects, plus (J3) commencing Jiinuary 1 ,  2004. Net 
Colldom from Existing Underwriters, and (ii) *New Funding" means all othr:r Net 
collections. 
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KUSC(FM) Rad10 
51 5 S. Figueroa Street, Suite 2050 
Los Angcles, California 9007 I 
Attention: Gnoral Manager 

Re: Reprssenlaiion Agreemmt (the "Rep Agreeineni '7 daied Aprr'l30, 2003 between Clear 
Channel Broadcush'ng. Inc ("Clear Chmind';) and the University ofSmrhrm 
CaIiJornia (''USC'~ with respect to KUSC(f%f), Los A n g e l a  Cali/ornia, KCPB(FM)). 
Thousand Oaks, California, KF..4C(E:M)). S a ~ a  Borhara. Cdifornia and KP,:iC(FM). 
Palm Springs> Caltjomia (the "Smtions';' 

Ladies and Gentlemen: 

Tlus supplement to the Rep A p m e n t  confxrms that the Term of the Rep Ajpement (as 
dermed in Section I thereof) commenced July 1, 20113. Tkis also confirms that at all times 
during the Tam, USC will maintain control over tha Stations. including control over finances, 
personnel and programming. As provided by the Rip  Agreement, all underwriting 
announcements are subject to VSC approval, and C i w  Channel's representation saviccs 
involve solicitation and do not include aurhonty ID ; u x p t  underwriting or otherwix, bind USC or 
the Stations. Accord~ngy. the Rep Agreement complies with FCC rules and policieis. This 
supplement may be signed in separate counterparts. Please sign below to confirm the foregoing. 

Very tluly yours. 

CLEAR CIIANNEL PROADCASTIIVG, INC. 

BY: __ .- 
Name: 
Tltlo: 

Agreed: 

W E R S I T Y  OF SOUTHERN CALIFORNIA 
r -  - 

By: @&A& - 
Name: Dennis F. Daugheky 
Title: Senior Vice Presiderit, Administrr.tictitm 



July 2003 

KUSC(FM) R.di0 
5 I5 S. Fiyema Street, Suite 2050 
LOS Angela, California 90071 
AflcntiorK Qeneral Manager 

Re: Rrprcsenfatlotz Agreemtrnr oh# “Rep *Igm:mmr”) dared Apll30,  2003 betwaen Clear 
ChonneI Brondcasliq. Inc. (“C/ew Chumel”) and the Vniwslp of Sourhrm 
Caf&rnla (“Crsc”) wdh respect to KUSCFM, Lor Angeks. Ca&?urnia, KL‘SB(FAQ, 
Thousand 0d.h Cd&b?nio, KFAC(FM. S m a  &baW callfordo dKF51c(FhQ. 
Pdm s;pingr, Cali- (Ihc “smf/onr”J 

Ladies and Gendmen: 

This supplement to the Rep Agrement ~xnf i f imu  thsl (be T m  of the Rep Ag~.rcemcn~ (8s 
defined in Section 1 thereof) commenced July I ,  2003. This also cunfirms lbrt a aU times 
during the Term, USC will mainmein control over the Stations, inclidiry coneol o w  hanccs, 
puw~el  and programmine. As pmvided by the Rep Agreemen5 all Underwriting 
nn0cunwmentS nrc subject to lJSC apptovd, and Clear ChEMel’S rrprrseara(ion services 
involve solicitation and do not include authorit). tw accept Uodewilh or othcnvk bind USC or 
the Srations. Accordingly, the Rep Agreemen1 Compliu with FCC N k S  and poUoicc8. T h i s  
supplement may be signed in separate counterpwi. Please sign below to confirm thm: foregoing. 

vcly truly youa, 

CLEAR CHANNEL RROADCASTINO, INC. 

By: , ,- 

Agreed: 

UNIVERSITY OF SOUTHERN CALIFORNIA 

By: c 
NemC: 
Title: 

l2#311(01 



CERTlFlCATE OF SERVJCE 

1. Brenda Chapman, hereby certify that on this 16'"day orOctober, 2003. 

21 copy of the h e g o i n g  "Mt. Wilson Reply to LJniversity of Southern California 

Opposirion" was mailed via first-class I1.S inail. postage prepaid to the following: 

I awreiice Uernstein. Esa 
181 8 N Street, N.W. 
Suitc 700 
Washington, D C. 20036 

Gregory Masters, Esq 
Wiley, Rein 6i Fielding. LLP 
1176 K Street, N W. 
Washingon, D C. 20006 


